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The bite of a genetically altered spider granted high-school student Peter Parker incredible arachnid-like powers! When a burglar killed 
his beloved Uncle Ben, @ grief-stricken Peter vowed to use his amazing abilitins to protect his fellow man. He lnarned the invaluable 
Ipsson that with great power there must also come great responsibility! 


Now the fledgling super hero trips to balance a full high school curriculum, @ night job as @ web designer for the Daily Bugle tabloid, a 
rplationship with the beautiful Mary Jane Watson, and swing time as the misunderstood, web-slinging Spider-Man! 


PREVIOUSLY IN ULTIMATE SPIDER-MAN... 


Months ago, Peter barely escaped a grueling, dramatic and 
violent encounter with a childhood friend, Eddie Brock, who had 
turned himself into the monstrosity known as Venom. Ten years 
ago, Peter and Eddie’s fathers accidentally invented Venom when 
they were looking for @ biological cure for cancer. 


One month ago, Eddie reappeared as a walking shell of a man 
being controlled by this insatiable monster. He has no idea why 
a bounty hunter named Silver Sable is after him. Eddie discovered 
an indescribable attachment to Parker when they accidently 
rpunited while Peter was on @ class trip to the art museum. 
Spider-Man and Venom battled, but it’s Silver Sable and her 
Wildpack that end the fight. She took down Venom and kidnapped 
him, Ipaving Spider-Man to deal with the police. Venom was taken 
hostage by Trask Industries but was inadvertently rescued by 
the mysterious Beetle. Silver Sable and the Wildpack qave chase. 
All of this was intercepted by Spider-Man who, in the middle of 
the battle, was taken over by the Venom symbiote. 


Pater, as Venom, battled and was defeated by the super hero 
task force known as the Ultimates. Peter escaped serious harm 
and was no longer attached symbiotically to Venom. Neither was 
€ddie Brock, who had disappeared. 


Gwen Stacy, a good friend of Peter's, was victim of another 
symbiote accidently unleashed by Spider-Man confidant Curt 
Conners. Though Gwen died at the hand of this symbiote, it took 
On her essence and that monster had been taken into $.H.1.€.1.D. 
custody for study. 


She managed to escape, only to show up in Peter’s house, half 
human and half symbiote, begging for help. 


Note: This story takes place before Uitimates 3. 
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There's--I have 
these thoughts in 
my head that aren't 


Afite atest. 
Yesterday. 


What 
are you? 


No! 
You're not 
her. 


You- it's 
not- you're 
dead. 


I would How 
never have come you're like my could this 
here like this. But I brother. You and be? 
had nowhere else Aunt Mau, you're j 
to go. my only family. 


It's either 
this or I jump 


: please help 
off a bridge. mies 


Well, the hell if 
I know. 
Where- 
where were you? 
What's happened 
to youP 


Let me see 
if Lcan- if I 
concentrate. 


It comes 
\ and goes. 


Sometimes I 
can and 
sometimes I-- 


me forever 
tix. 


I couldn't 
remember the 
house. 


It was 
dark last time 
I was here. 


Is that 
any better?? 
Ican't tell. 


And- and 
G.H.ILE.L.B. \ they were poking 
had your? /and probing me and 
—— A then there was an 

explosion. 


An 
explosion? 


a ee 
wie es 


Maybe I 
shouldn't have. 
Maybe I should 

go back. Should 
I go back? 


in here. 


If they're looking for 
you, they're definitely 
watching my house. 


They're probably 
watching this place 


Where've 
you been this 
whole time? 


We have 
to get you 
out of here. 


Actually, 
I think he 
It's is. 
Eddie Brock, 
ma'am. 


I'm a friend 
of Peter's. 


isn't here. B 


You're Eddie 
Brock, Jr. 4. 
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Do you- 
do you have 

special powers 
or something, 
Eddie? 


Then you 
should leave 
and never 
come back. 


You think I lost my Ben You leave You leave 
I'me#s%ing toanidiot just myPeter himaloneor 
with you, Kid? like you, right in alone. Tl Kill you. 

my own house. 


ey 
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Now you go 
tell little Peter 
I'm here. 


4 
Jb 


=< 


a 
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Mrs. Parker, 
are you okay? 


Why are 
you ue 
this? 


{moiNt 


BECAUSE 
YOU GOT 
EVERYTHING!! 


AND I GOT 
NOTHING. 


And then- 
then it chose 
you over 
me!! 
It was 


mine and 
= it went to 
¢ : \ you. 
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You're sick, 
Eddie, and I'm 
getting you 
help! 
On the memory 
of our parents, Iam 
going to help you. 


You see this girl : : ‘ I'm going to I'm going 
behind me? show you exactly to show you how 
; . what you think you truly screwed up 
I'm going to tell a in the head you 
you something about AP = 
her. I'm going to show 
you something!! 


Gwen, show aoe 


him!! Show him 
what's inside 
you. 
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Okay, I may 
have madean {| 
error in judgment 
here, but-- 


diving up, 
Eddie! 


Eddie, 
are you- are 
you even in 
there? 


You may 
want to step 
back, miss. 
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On every 
level a regular 
sixteen-year- 
old girl. 


She's on 
every level a 
regular sixteen- 

year-old girl. 
a . 


The syumbiote 
originally killed her. 
It destroyed her 
7 host form. 


(o) 
sure? 


Yeah, 
but Mister 
Stark... 


And, hold on, It then, in Leaving 
and in doing so we turn, abandoned the body. 

would surmise it those essences 
absorbed her essence. and codes for 
Her PNA, her genetic another. 
code sequences. 


But an exact 
one. There's- 


healthier 


there's no she's kinda like 
difference. On any than me. my sister. 
ay definable genetic 
Alii level. 


So the 

question is...if 
she is biologically 
Gwen Stacy, and 
mentally Gwen 


Is she your 
girlfriend? 


Who 
are we to 
say she's 
not Gwen 


Well, sorry 


to say, but she 
stays here. 
cal 
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Director 
Danvers... 


Kid's done a 
lot for you and 
this country. 


There're 
too many leaks 
and loose ends. 

No. 


Kid's had a Let her go home. 
rough time of it. Let her get back 
They all have. to a life. 


The Parkers 
will Keep an eye 
on her. Anything 

wonky, you'll come 
running, right? 


What about 
Eddie Brock? 

What about Roxxon Well, kid, 
and Trask? if you see 


anything... 
What about 

my father's work 
and the girl with the 
silver hair and that ; 

other guy in the : €Eddie-- 

suit with the-- - he's still out 
Si = there. 


And we have 
people looking 
for him. In all 
departments. 


He's a threat 
to national security 
and a health risk to the 
state of New York. 


We're going 
to have to move 
again. 


He's not 
going to bother 
you anymore. 
He 
got what he 


wanted. He doesn't 


want to get 
caught. 
He'll stay 
the hell away 
from you. 


IF he's got 


half a brain he's 
in Mexico. 


You're- you're sayin’ 
you actually fought Present: 
Spider-Man? 


You're saying 
you're some sort of-- 
what exactly? 


Next Issup: Ultimatum! 


